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STATE OF DELAWARE
SBCRETARY OF STAIE
DIVISION OF CORPORATIONS
PYLRD 09:02 AN 0&/28/2002
020421939 - 2690777

CERTIFICATE OF OWNERSHIP AND MERGER.
MERGING ,
SOURCE COMMUNICATIONS HOLDING, INC.
INTO
PR NEWSWIRE ASSOCIATION, INC.

The undersigned Delsware corporation, soting pursuant to Section 253 of the Delaware |
General Corparstion Law ("DGCL”), s amended fom time to time,

DOES HEREBY CERTIFY:

FIRST: mmcmumb'mmwwmm

SECOND: That the Corparation owns all of the outstanding shares of cach claes of the
capital stock of Source Commumioations Holding, Inc., s Dolaware carporation (“Sourve
Conununications”™).

THIRD: That the Corporation, by the following resolutioms of its Board of Directors,
duly adopted on the 27th dsy of Jume, 2002, detemined to merge into itself Source
Commnklmaﬁma.ea‘eu&veltu:ﬂpn ot Junc 29, 2002, on the conditions aet forth in such
res0 ;

WHEREAS, the Board has roviewsd and discnssed the proposed terms of the
Agrooment snid Plan of Merges (the “Marger Agreemont™) by and among the Carparation
and Sousrce Communications whareby Sourve Commrunications will, effoctive June 29,
z_yujwmmmmwmmwmm(m

WHEREAS, the Board has reviewsd s discussed the information provided by
ﬁwxwmdmmm&wwmﬂ
the transactions contemplated thepcby, including, withoat imitation, tha Merger;

WHEREAS, the Board has cousidered such othey imfarmation as it conmidered
relovant, including the advantages and disadvantages of the Meegor;

WHEREAS, the Basrd balieves that the execution, delivery, and pecformance of

mwwmmmmmpmd&u*ymdﬁwkudhm
best interests of the Curporstion; snd

WHEREAS, the Maecrger Agreement is intepded to qualify as an agreement and

plan of liquidetion nnder ssction 332 of the United Ststas internal Rovenue Code of 1986,
as muoied.
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NOW, THEREFORE, be it
RESOLVED, thut the form, terms, and peovisions of the Mecger Agreement

RESOLVED, that each of the officers of the Corparstion be, and each of them
seveally is, heroby mathosized, ampowered, md directed, in the name a4 an behalf of
m;wmwmm. file, apd record any stch additional egrecments,

RESOLVED, that any aad afl actions whick have heretofore been taken by any of

the officers of the Corporation to carry out the foregoing resolutions are hercby ratified,
confirmad and spproved; and it is furthey

RESOLVED, that this Consent may be exccuted ln onc or more counterpets,
cach of which shall be deomed an original and all of which taken together shall constitute
ozs end the same instrument; and Ik s

FURTHER RESOLVED, that the Chatrrmm aod President or the Troasuear and

Secretary be, mnd cach of them hereby is authoreized and empowered, to catify to the
adoption ad deliver true copies of the foregoing resotutions.

[signsture page to follow]
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IN WITNESS WHEREOF, said PR Newswire Amosietion, Inc. hae cansed s 0crporate
u»um-ﬂ&muuuwmum jsa smhoriesd Presidont

and Chisf Bxscwtive Offiosr,. and atlasted by Ehervi Folt Dratflald, its Vice Fresideowt, O
Counge! and Sacretary, this 27th duy of June, 2002.
CORPORATE SEAL MR NEWEWIRE ASSOCIATION, INC.,
2 Dejwware corpermion
. Chasles H.
Presideact snd Otticor

AYTEST:

€L/60 £S6°ON Z2:%L 20, 82/90 J8)
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Delaware . .

The ‘First State

I, EARRIET SNITE WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHRED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF OWNERSHIP, WHICH MERGES:

*SOURCE COMMUNICATIONS HOLDING, INC.“, A DELAWARE
CORPORATION,

WITH AND INTO "PR NEWSWIRE ASSOCIATION, INC." UNDER THE NAME
OF "PR NEWSWIRE ASSOCIATION, INC.", A CORPORATION ORGANIZED AND
EXISTING UNDER TEE LAWS OF THE STATE OF DELAWARE, AS RECEIVED
AND FILED IN THIS OFFICE THE TWENTY-EIGHTHE DAY OF JUNE, A.D.
2002, AT 9:02 O’CLOCK A.M.

AND I DO HEREBY FURTHER CERTIPY THAT TEE EFFECTIVE DATE OF
THE AFORRSAID CERTIFICATE OF OWNERSHIP IS THE TWENTY-NINTE DAY
OF JUNE, A.D. 2002, AT 11:55 0’CLOCK P.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE
NEW CASTLE COUNTY RECORDER OF DEEDS.

Harriez Smith Windsor, Secratary of Stace

2620777 B8lo0M AUTBENTICATION: 1859763

020421939 DATE: 06-28-02
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